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SILER, Senior Crcuit Judge:

Plaintiff GCeneral Electric Capital Corporation (“CGE’) sued
Fl ori da def endants Uni on Corp Financial G oup |Incorporated, Hector
Est r ada, Martha Estrada, and Mchael Sagaro (collectively
“BancUnion”) in the United States Court for the District of

Maryl and alleging, inter alia, fraud, breach of contract, and

vi ol ati ons under the Racketeer Influenced and Corrupt Organi zati ons
Act (“RICO). The district court denied BancUnion’s notion to
conpel arbitration, holding that the agreenent did not apply to the

current dispute. W reverse and remand.

l.

In May 2000, GE and BancUni on executed a Broker Agreenent,
under whi ch BancUni on woul d solicit custonmers who needed to obtain
| ease financing and then assign the |eases to CE The Broker
Agreenent states, “In return for [BancUnion s] efforts in
connection with any transaction submtted by [it] and accepted by
[GE, CGE] shall, if the transaction is [accepted], pay [to BancUni on
GE' s] standard brokerage fee thereon in accordance with [ GE' s] then
current brokerage fee schedule.”

The Broker Agreenment purported to apply to “all transactions
submtted by [BancUnion] to [CGE] after the execution hereof.
However, in the event that separate assignnent agreenents are

entered into with respect to specific transactions, the ternms of



t he separate assignnent agreenments shall prevail.” Furthernore,
t he Broker Agreenment contained an Oregon choice of |aw clause and
stated that any “controversy or claimarising out of or related to
this Agreenment or the breach hereof shall be settled by
arbitration.” Furthernore, a party seeking to enforce any portion
of the Broker Agreenent in litigation “shall be entitled to a
reasonabl e attorney fee . . . with all costs and expenses incurred
in pursuit hereof.” After the agreenent was executed, GE all owed
BankUni on to access standard forns, including the assignnment form

The assi gnnent form designated that BancUni on would give GE
the right toreceive “all rental paynents, renewal rental paynents,
clainms and rights to noni es due and to becone due under the Lease,”
and BancUni on warranted that the | eases assi gned woul d be “genui ne
and enforceable.” Unlike the Broker Agreenent, the assignnments do
not contain an arbitration clause. Instead, the assignnent states
that in “the event of legal action with regard to the terns of this
Assignnent, the parties hereto agree that any court of genera
jurisdiction in the State of Oregon shall have jurisdiction over
such controversy.”

In Novenber 2003, CGE filed a conplaint against BancUnion

alleging, inter alia, RICO violations and fraud with respect to

several assignnents. BancUnion filed a notion to stay the
proceedi ng and conpel arbitration, which the district court denied

because the assignnents do not nandate arbitration.



.
We review de novo the district court’s conclusions regarding

arbitrability. Long v. Silver, 248 F.3d 309, 315 (4th G r. 2001).

To determine if a dispute should be arbitrated, we nust
affirmatively answer two questions: 1) did the parties have a valid
agreenent to arbitrate? if so, 2) does the arbitration agreenent

apply to the dispute at hand? See, e.q., Alanria v. Telcor Int’'l,

Inc., 920 F. Supp. 658, 663 (D. Md. 1996). Because “arbitrationis
a matter of contract,” parties cannot “be required to submt to
arbitration any di spute which [they have] not agreed so to submt.”

AT&T Tech., Inc. v. Conm Wrkers of Am, 475 U. S. 643, 648 (1986).

When naking this determ nation, we should apply “ordi nary state-| aw

principles that govern the formation of contracts.” First Options

of Chicago, Inc. v. Kaplan, 514 U S. 938, 944 (1995). Because the

contract so specifies, Oregon |law applies to this dispute.

An agreement to arbitrate clearly exists between GE and
BancUnion in the Broker Agreenment, so we nust next determne its
scope, keeping in mnd the presunption favoring arbitration, see

Alanria, 920 F. Supp. at 663 (“However, if an agreenent is silent

or amnbi guous regardi ng whether a particular dispute is arbitrable,

it is assuned that the dispute is subject to arbitration.”)

(citing First Options, 514 U.S. at 945) (enphasis in original),

which flows fromthe “liberal federal policy favoring arbitration

agreenments.” Moses H Cone Memi| Hosp. v. Mercury Constr. Corp.




460 U. S. 1, 24-25 (1983) (noting that “any doubts concerning the
scope of arbitrable issues should be resolved in favor of
arbitration”). Addi tionally, “the heavy presunption of
arbitrability requires that when the scope of the arbitration
clause is open to question, a court nust decide the question in

favor of arbitration.” Am Recovery Corp. v. Conputerized Ther nal

| maging, Inc., 96 F.3d 88, 92 (4th Gr. 1996) (citation omtted)

(noting that this presunptionis a nmatter of federal |law). Indeed,
we wi Il not deny a request to arbitrate unless “it may be said with
positive assurance that the arbitration clause is not susceptible
of an interpretation that covers the asserted dispute.” 1d.
(citation omtted).

The scope of an arbitration clause in one contract can extend
to a dispute arising under a second contract, provided that the
di spute “significantly relates” to the first agreenent. 96 F.3d at

93; see also Long, 248 F.3d at 316. In Anerican Recovery, the

parties entered into an overarching contract which contained an
arbitration clause, 96 F.3d at 90, and a separate, nhon-conpete
agreenent which did not. 1d. Wen a dispute arose under the non-
conpete agreenent, we held that the dispute should be arbitrated
because “the test for an arbitration clause of this breadth is not
whet her a cl ai m arose under one agreenent or another, but whether
a significant relationship exists between the claim and the

agreenent containing the arbitration clause.” 1d. at 94; see also



Cara's Notions, Inc. v. Hallmark Cards, Inc., 140 F.3d 566, 571

(4th Cr. 1998) (applying an arbitration clause in one contract to
a di spute originating fromanot her contract because the arbitration
cl ause purported to apply to all di sputes between the parties). As

in Anerican Recovery, GE and BancUni on have an overarchi ng Broker

Agreenment which contains an arbitration clause. Even though CE
sued BancUni on under the assignnents, the arbitration agreenent
extends to such di sputes arising under the assi gnnents because t hey
“significantly relate” to the Broker Agreenent.

Oregon contract |aw al so nandates reversal because the terns

of an unanbi guous contract should be enforced. See Joseph Educ.

Ass’n v. Joseph Sch. Dist. No. 6, 43 P.3d 1187, 1190 (O. App

2002); see also Yogman v. Parrott, 937 P.2d 1019, 1021 (O. 1997)

(en banc). A contractual provision is anbiguous if it is
“reasonably capable of nore than one construction.” Joseph Educ.
Ass’'n, 43 P.3d at 1190 (citation omtted). If there is an

anbiguity, then we should interpret the contract by looking to
extrinsic evidence and “maxi ms of construction,” with “any doubts
about arbitrability . . . resolved in favor of arbitration.” |d.
The assignnments are silent onthe issue of arbitration, despite
the presence of a clause in each referencing litigation as a
potential dispute-resolution forum However, nothing in the
assi gnnents prevents the arbitration clause frombeing read into the

assignnments, and the Broker Agreenment contenplates that its terns



wi |l supplenment the assignnents. Addi tionally, the assignnents
state that in “the event of legal action,” the parties agree to
litigate the case in court in Oregon. The arbitration clause in the
Br oker Agreenment does not contradict the litigation clause because
“the event of legal action” may still exist either to conpel
arbitration or toraise post-arbitration | egal chall enges. At best,
the assignnents’ silence on this issue is a latent anmbiguity and

nmust be resolved in favor of arbitration. Cara’ s Notions, 140 F. 3d.

at 571 (“[1]f the arbitration clause [is] anbi guous as to its scope,
our deci sion would be guided by the strong federal policy favoring
arbitrability, based on the Arbitration Act and repeatedly

recogni zed by the Suprene Court and this Circuit.”); see also

Portland Fire Fighters' Ass'n, Local 43 v. Cty of Portland, 45 P. 3d

162, 168 (O. App. 2002). Accordingly, we reverse the decision of
the district court.

The i ndividual defendants, too, are afforded the protections
of BancUnion’s arbitration clause because they are BancUnion's
officers, directors, or sharehol ders. See Long, 248 F.3d at 320 (“A
non-si gnatory may i nvoke an arbitrati on cl ause under ordi nary st ate-

| aw principles of agency or contract.”); see also Int’'l Paper Co.

v. Schwabedi ssen Machi nsen & Anl agen, 206 F.3d 411, 417 (4th Cr.

2002) (noting that an agency relationship would allow a non-
signatory to enforce an arbitration agreenent by the principal)

(citing Thomson-CSF, S.A. v. Am Arbitration Ass’'n, 64 F. 3d 773, 776

(2d Gr. 1995)).



Finally, BancUnionis entitledto attorney’s fees for defending
this action in litigation. The contract clearly states that if
“action is taken to enforce any term of this Agreenent, the
prevailing party in such action shall be entitled to a reasonable
attorney fee.”

Reversed and remanded to the district court with instructions
to conpel arbitration and award attorney’s fees consistent wwth this

opi ni on.

REVERSED AND REMANDED




